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Dear Sir/Madam THOMSON

FINANCIAL

Daiwa Associate Holdings Ltd

Company Press Announcement for the period from November 2004 to April 2005 in
Hong Kong

Exemption No. 82-4402

On behalf of Daiwa Associate Holdings Limited, a company incorporated in Bermuda and
listed in Hong Kong, we are furnishing herewith the document described below pursuant to
Rule 12g3-2(b) under the Securities Exchange Act 1934 and for your record.

The Company’s Announcement related to various events happened during the period from
November to April 2005 and have been published in (in the English version) the China Daily,
and (in the Chinese version) the Hong Kong Economic Times.

The Chinese version of the announcement substantially restates the information appearing
elsewhere in English.

Should you have any enquiries, please feel free to contact me by phone (852) 2329 2922 or
by email mary-leung@daiwahk.com.

Yours truly
On behalf of the Board
Daiwa Associate Holdings Limited

Oy e

Mary Leunk
Company Secretary
Enc
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The Stock Exchange of Hong Kong Limited takes no responsibility for the.contents of this announcement, makes no representation as to its
whatsosver for any loss howsoever arising from or in reliance upon the whoie or eny part of me contents of this announcement. . . o
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Financial Adviser to Daiwa Associate Holdings Limited
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INTERIM DIVIDEND WiTH WARRANT ALTERNATlVE
AND

WHITEWASH WAIVER

As stated in the results anncuncement of the Company dated 16 December 2004, the Board recommended an Interim Dividend of HK$0.01 per Share for the six months ended 30 September 2004 to be paid
in cash with the Warrant Alternative, under which Shareholders can.elect to receive part or all of their dividénd antillements in form of Warrants ori the basis of ene Warrant for evary five Shares held. Each
Warrant will entitle the holder thereot to subscribe in cash for one Share at an initial subscription price of HK$0.50, subject to adjustment, at any time during a three- year psrmd which is expacted to
comménce on Friday, 25 February 2005 and end on Sunday, 24 February 2008 (both days inclusive).

A maximum of 52,936,533 Warrants would ba issued should all Shareholders slect to receive Warrants instead of the cash dividend. Full exercise of the Subscription Rights attaching to the 52,936,633
Warrants at the initia! subscription price of HK$0.50 per Share wouid result In the issue of a total of 52,936,533 new Shares, representing approximately 20.00% of the issued share capital of the Ccmpany
as at the date of this announcement and approximately 16,67% of the enlarged issued shara caphtal of the Company after the issue of such new Shares, and would raise a total procesds of-approximately-
HK$26,468,000 bafore expanses.

The issue of the Warrants and thie underlying new Shares which WI|| be issued by the Company upon the exercise of the Subscnphcn Rights will be made subject to shareholders’ approval at the SGM
pursuant to Rule 15.02 and Rule 13.36(1) of the Listing Rules. Ve

Mr. Lau and parties acting in concsn with him intend to elect to receive Warrants for all of their.dividend entitiements.” ‘

An application will be made by Mr. Lau to the’ Executive for the Whitewash Waiver pursuant to Note 1 to Notes on dispensations from Rule 26 of the Takeovers Cpde in connection with the exercise of the
Subscription nghts by himself or any of his concerst parties. In the absence of the Whitewash Waiver, the Company will not procead with the Warrant Alternative and all Shareholders will receive the Interim
Dividend in cash. k \

GENERAL - : ! . .

The Warrants are freely iransferable but will not be listed on the Stock Exchange or any other stock exchange. No apphcat\on will be made to the Stock Exchange for the listing of, and the permission to deal
in the Warrants on the Stock Exchange An application will be made to the Stock Exchange for the listing of, and’ permission to deal in the new Shargs falling to be issued upon exsrcise of the Subscription
Rights.

An independant board committee will be formed to advise the Independent Shareholidsrs in relation to the Whitewash Waiver. An independent financial adviser will be appointed to advise ths |ndependam
board commitiee and the Independent Shareholders in this regard. An announcement will be made in respaect of the appointment as soon as practicable after it is made. '
(A circutar on Warrant Alternative and the Whitewash Waiver, a letter from the indepsndent board committee, a letter from the mdspenden! financial adviser setting out its advice in reiatjon 1o the Whitewash

INTERIM DIVIDEND WITH WARRANT AL'i'EHNATlVE

As stated in the resufts announcement ot the Company dated 16 December 2004, the Board
recommended-an Interim Dividend of HK$0.0% per Share for the six months ended 30 Seplember
2004 to be paid in cash with the Warrant Altarnative, under which Shareholders can elect to receivé
part or all of their dividend entittements in form of Warrants on the basis of one Warrant for every five
Shares -held.

SUBSCFNPTION PRICE AND SUBSCHIPTION PERIOD

The Warrants will be issued in rngstered form at an issue price of HK50.05 per Warrant and each
Warrant will entitle the holder thereof to subscribe in cash for one Share at an initial subscription of
HK$0.50, subject to adjustment, at any time during the three-year period which is expectad to
commence on Friday, 25 February 2005 and end on Sunday, 24 February 2008 (both days inclusive).
The totai of the issue price and the exercise prlce of HK$0.55 has been arrived at after xakmg into
dccount, among others, time allowed for exercising the Subscription thhts the recent share price of
the Company and the Intenrn Dividend of HK$0.01 per Share.

The total of the issue price and the exercise price of HK80.55 represents a premium of approximately
22.22% to the closing price of HK$0.45 per Share as quoted on the Stock Exchange on 16 December
2004 and a premium of approximately 22.22% 1o the average closing price of approximately HK$0.45
per Share as quoted on the Stock Exchange for the past ten trading days ended up to and |nn¢udmg
16 Dacembar 2004.

RIGHTS OF THE OVERSEAS SHABEHDLDERS

As at the date of this announcement, the Company -has no Overseas Shareholders. The Directors will
make the necessary legal enquiry regarding the legal restrictions under the laws of the relevant place
and the requirements of the relevant regulatory body or stock.exchange in relation to the offer of the
Warrarit Alternative to the Overseas Shareholders as and when the Direétors are aware of any
Overseas Shareholders of the Company. if after such enquiry, the Directors are of the view that the
.exclusion of such Overseas Shareholder is necessary or expedient on account either of the legal
restrictions under the laws of the relevant place or the requirements of the relevant regulatory body
or stock exchange in that place, the Warrant Alternative will not be available to such Overseas
Sharehotdars and those Overssas Shareholdars will only be entilled to receive the interim Dividend
in cash. The Overseas Shareholders will be entitied to vote at the SGM to consider and if, thought fit,
pass the resolutions approving, amongst other things, the Warrant Alternative.

SHARES TO BE ISSUED UPON EXERCISE OF THE WARRANTS

On the basis of 264,882,666 Shares in issue as at the date of this announcement, a maxirum of
52,936,533 Warrants will be issuad. Should all Qualifying Shareholders elect-to receive Warrants, full
exercise of the Subscription Rights anachlng to the 52,838,533 Warrants at the initial subscrlpnon
price of HK$0.50 per Share wouid resuit in the issue of a total of 52,836,533 new Shares, representing
approximately 20.00% of the issued share-cdpital of the Company as at the date of this announcement
and approximately 16.67% of the enlargad issued share capital of the Company after the issue of
such new Shares, and would raise a total proceeds of approximately HK$26,468,000 befors-expenses.
CONDITIONS TO THE WARRANT ALTERNATIVE

* The Warrant Alternative will.be conditional upon: i

{) the passing at the SGM (or any adjournment thereof) of the necessary ordlnary resolutions by

the Shareholders to approve (i) the Warrant Aliernative; {7} the Issue of the Warrants; and (jii),

the new Shares falling to be issued pursuant to the exercise of the Subscription ngms

(i} the passing at the SGM {or any adjournment thereof) of the necessary ordinary resolutions by
the Independent Shareholders to approve the Whitewash Waiver;

(i) the Bermuda Monetary Authority granting permission for the issue and transferability of the
Warrants;

(iv) the Exscutive granting to Mr. Lau the Whitewash Waiver and the satisfaction of any conditions
attached to khe Whitewash Waiver thereot; and

(N the Listine Mammitea af tha Stack Exchanaa aranting fac tha listina af and narmiceinn ta daal

Waiver tbgether with a notice of the SGM, will be despatched to the Shareholders in accordance with the requirements set out in the Llslmg Rules and Takeovers Code.

Mr. Lau, his associates and pames acting in congcert with him wili abs(am from voting on lhe resolution
in relation to the Whitewash Walver at the SGM

An independent board committee wijl be formed to advise the )ndependent Shareholders in relation
to the Whitewash Waiver, An independent financial adviser will be appointed to advise the mdependem
Loard committee and the Independent Shareholders in this regard.’An annouhcement will be made in
respect of the appointment of the independent financial adviser as séon as practicable after such
appointment. -

On 24 September 2004, the Company completed-a rights issue to finance an overseas acquisition
under which Smartco United Limited, a company 89.10% owned by Mr. Lau, acted as the underwriter
for the rights issue. The rights issue had resulted in an increase in the aggregate interest of Mr. Lau
and parties acting in concert with him in the Company from 24.84% to 47.59%. As a condilion to the-
completion of the rights issue; Mr. Lau sougm a whitewash waiver from the Executive waliving the
obligation of Mr. Lau and parties achng in concert with him to make a mandatory general offer as a
resuit of the rights issue. Such waiver was granted on 13 August 2004 by the Executive.

Save tor the subscription of Shares and the underwriling by Smartco United Limitad under the rights
issue as mentioned above, (i} none of Mr. Lau, Ms. Chan, Mr. Yuen and parties acting in concert with
any of them have dealt in any securities of the Company for the period of six manths prior to the date
of this announcement; and (i) the Group had no other capital raising activities during the tweive
months period immediately preceding the date of this annduncement.

Under the rights issue, 105,873,066 rights shares were .aliotted and issued at HKSO 45 per rights
share on the basis of two rights shares for every three shares held at the time of the rights issue
transaction. The net proceeds frem the rights issue amounted to HK$47,043;000, of which
HK$47,000,000 was used to fund an overseas acquisition and the balance for general working capital
of the Company. Details of the rights issue and the overseas acquisition are disclosed in the circular
of the Company dated 5 August 2004. Save for the rights issue, the Company has no capital raising
activities during the past twelve-month period immediately preceding the date of this announcement.
CERTIFICATES OF THE WARRANTS

Subjest to fulfiiment of the condltions of the Warrant Alternative, the Warrant cerlficates are expected
to be posted on or before Wednesday, 23 February 2005 to those entitled therato at their own risks.
GENERAL -

" Qualifying Shareholders who wish to receive the Interim Dividend in the form of Warrants, or partly in

cash and partly Warrants are required to complate the Form of Election and return to the share
registrars of the Company, Abacus Share Registrars Limited at G/F, Bank of East Asia Harbour View
Centre, 56 Gloucester Read, Wanchai, Hong Kong by not later than 4:00p.m. on Wednesday, 16
February 2005.

The Warrants are freely transferable but will nat be Ixsted on the Stock Exchange or any other stock
exchange No apolication will be made to the Stock Exchange for the listing o7, and the permission to
deal in,the Warrants on the Stock Exchange..An application.wii| be made. 1octhe. Stock. .Exchange for
the listing of, ‘and permission to deal in the new Shares talling 1o be’ ‘issued pdn’ sxercise of the
Subscription thhts

The new Shares falling to be issued upon’ oxé

Gb:s‘(::'r:l’bt‘r‘o'n' ngmé will rank pari passu in

- all respects with the then existing issuéd Shares.

As at the date of this announcement, the Company has no outsxandmg options, warrants, derivatives
or other securities that are convertible intc Shares. .
A circular on the Warrant Allernative and the Whitewash Waiver, a letter from the indeperdent board
committee, a letter from the independent financial adviser setting out its advice in relation to the
Whitewash Waiver together with a notice of the SGM, will be despatched to the Shareholders In
accordance with the requirements set out in the Listing Rules .and Takeovers Code.

DEFINITIONS:

“Board” the board of Directors




B The Tompany is an investmant holding company and its subsidiaries are principally engaged. in (i)

. tum entitlement to the: ]nterlm Dividend. ... ....cccoiiiinnn., P Frndﬁy, 14 January.
" First day.of.dealings in Shares on a : N

-7+ ex-entilement to the Interim Dividend ........... PO . .Monday. 17 January
Latest time for 16dging iransfers of Shares ’ ’

JEBLIAIGIIS MIUBE LG 1aWD Ul INT 1 BIsvaNL prace UL U Tequirements o1 tne retevant regulatory body
or stock exchange in that place, the Warrant Alternative will not be avaitable to such Overseas
Shareholders and those Overseas Shareholders will only be entitied to recsive the interim Dividend

* in cash. The Overseas Sharghoiders will be entitled to vote at the SGM to consider and if, thought fit,

pass the resolutions approving; amongst other things, the Warrant Alternative.

SHARES TO BE ISSUED UPON EXERCISE OF THE WARRANTS

On the'basis of 264,682,668 Shares in issue es at the date of this announcement, a maxifmum of
52,936,533 Warrants will be Issued. Should all Qualitying Sharsholders elect to receive Warrants, full
exercise of the Subscription Rights attaching to the 52,036,533 Warrants at the initial subscription
price of HK$0.50 per Share would result in the issue of a total of 52,936,533 new Shares, representing
approximately 20.00% of the issued share.capital of the Company as ai the date of tnis announcement
and approximately 16:67% of the enlargsd issued share capital of the Company after the issue of
such new Shares, and would raise a total procesds of approximately HK$28,468,000 before expenses.
CONDITIONS TO THE WARRANT ALTERNATIVE

“The Warrant-Alternative erI be conditional upon; i

(i the passing at the SGM (or any edjournment thereof) of the necessary ordma’y resolutions by

the Shareholders to approve (i) the Warrant Alternative; (i) the issue of the Warrants; and (jii) |

the new Shares falling to be issued pursuant to the exercise.of the Subseription Rmhts‘
{i) the.passing at the SGM {or any adjournment thereof) of the necessary ordinary resolutions by
the independerit Sharsholders to approve the Whitewash Waiver,;
{iii) the Bermuda Monetary Authanty granting permission for the issue and rransferablllty of the
- - Warrants;

- (iv) ‘the Executive granting to Mr. Lau the Whitewash Weaiver and the satisfaction of any conditions

attached to the Whitewash Waiver thereof; and

(v) the. Llsnng Committee of the Stock Exchange granting for the listing of, and permission to deal
. in the new Shares falling to be issued upon exercise of the Subscnptlon Rights.

- None of the abbve conditions can. be waived, Hence, if the Whitewash Waiver is not granted by the

. v'proxy-forthe SGM
. Recmd Da1e for enllﬂsment of the Interim Dividend .
| SGM

" Latest tife.for return of Form of :lectlon ‘

Executive-and ahy of the above conditions'is not fulfitied, the Warrant Alternative will not proceed and
ali Shareholders will receive the interim Dividend in cash. In the absence of the Warrant Alternative,
‘total cash dividend to be: payable to the Shareholders will be approximately HK$2,647,000, which wlll
be funded by internal resources of the Company.

INFORMATION ON THE GROUP AND REASONS FOR THE WARRANT ALTERNATIVE

the design, develcpment .manufacture .and distribution 6f electronic components and slectronic

manuiacturing services in Hong Kong and the PRG; and (il) the sale and distribution ol computer -

_.goods and electroni¢ products in Canada.

"The Directors consider that the Warrant Alternative will provide the Quaniylng Shareholders with an
opponumry to either receive immediate cash dividend or to participate in the jonger term growth of
-the Company via the subscription of the Warrants. The Warrant Alternative will aiso conserve working
capital by reducing the immediate cash outiay required for dividends, strengthen thé equity base of
‘the Company and provide futufe working capital if and when the Subscription Rights under the
-Warrarit ‘Alternative are exercised.

“The_Company intends to mpply any subscriplion moneys received as and when the Subscrrphun
0 Rrgh!s are exercised towards the general working capital of the Group or for such other purposes as

the Directors deem necessary, taking into consideration the requirements of the Company prevailing
_at the relavant lime. Such other purpases may include future development and expansion of the
business of the Group, as and when opportunities arise, in the future that are consistent with grcwrh
‘plans of; the Group, and depending on the amount of subscription monsys the Company may receive
as.a resull of the exercise of Subscription Rights at the relevant time. As at the date of this
.announcément, thare are ne specific plans with respect to any such development or expansion.
-EXPECTED TIMETABLE
«The expected timetable for tmplementmg the Warrant Alternative is set forth below:

2005
Despatch ot the circular in relation to the Warran! Alternative Thursday, 6 January

‘Lasi day of dealings in Shares on a

. -in order-to qualify for the Interim Dividend ............. DN 4:30 p.m. on Tuesday, 18 January

‘Régister of members closes
{both-dates inglusive) |
‘iLatest time for lodging formé 01

Wednesday, 6 January to Tuesday, 25 January

10:00 a.m. on Sunday, 24 January
... Tuesday, 25 January
. 10:00 a.m. on Tuesday, 25 January
Tuesday, 25 January
...... et i o ... .. Wednesday, 26 January
Wednesday, 26 January

Despatch of ‘the Form of. Elect»on
Announcement-of results of the SGM
Register ‘of members re: opens ;.

by Sharaholders e e e v eee a0 4200 p.m. on Wednesday, 16 February
Despamh of Warrants certificates !
and., cheques for cash dividends

TAKEOVERS CODE IMPLICATIONS AND WHITEWASH WAIVER
Mr. Lau and. parties acting in concert with him, namsly Ms. Chan and Mr. Yuen, are in aggregate as at

. Wednesday, 23 February

- ‘the date of this announcement interested in 125,948,080 Shares, represemmg approximately 47.59%

of the total sssued share, capltal of the Company and comprising the following:
(i) =112, 828 062 Shares'held by Mr. Lau and Ms, Chan; and

< (i) 13 119,988 Shares held by Mr. Yuen:

M Lau and parties acting in concert with im-are entitled to recswe 25,189,612 Warrants based an

an aggrega!e of 125,948,060 Shares held by them es at the date of this announcement. Mr. Lau and
“parties .acting in concert with him intend to elsct to receive the interim Dividend in form of the
- Warrants. Assuming there are no further issue or repurchases of Shares by the Company from the
date. of this announcement other than in refation to the exercise 6f the Subscription Rights as

.-provided below i in the event that: B
(i) ' all shareholders elect to receive the Warrants and the Subscnpnon Rights are exercised in full

by. all the Sharehoiders, the collective holding 6f Mr. Lau and the parties acting in concert with
him in the voting rights aof the Company would remain the same as their collective holding
dimmediately prior to the Warrant Alternative; and

(it} only M. Lau ang parties acting in concert with: himelect, to receive the Wariants and Mr, Lau
and parties acting in concert with him exercise in the full the Subscrlptlcn Rights held by them,

the collective holding of Mr. Lau and parties acting in concert with him in the voting rights of the”

Company would incrsase from apprcxlmately 47.59% immediately prior to the exarcise of such
Subscription Rights to appioximately 52.14% immediately afier the exercise of such Subscription
- Rights.

Under Rule 26 of the Takeovers Code the exercise in full of the Subscription Rights by Mr. Lau,

either alone of logether with parties acting in concert with him, may trigger a mandatory general offer
to be made by Mr. Lau tor all the Shares in issue other than those already owned or agreed to be
acguired By Mr.Lau and/or parties acting in concert with him.

An application wil} be made by Mr. Lau to the Executive ior the Whitewash Waiver in connection with
the avarrica Ry ary mf thearm the Cribkenrimtiar Bimkte mitreiramt to Mets 4 tm RAatae mm o ome oo s o

~“Business Day”

“*Mr. Lau”

CEMIINGALED Ur 11E WARKANI S

Subject to fulfilment of the candltions of the Warrant Atternative, the Warrant certificates are expected
1o be posted on or before Wednesday, 23 February 2005 to those eniilied thereto at thelr own risks,
GENERAL

" Qualifying Shareholders who wish to receive the Interim Dividend in the form of Warrants, or partly in

cash and partly Warrants are required to complete the Fofm of Election and return to the share
registrars of the Company, Abacus Share Registrars Limited at G/F, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong by not later than 4:00p.m. on Wednesday, 16
February 2005.

The Warrants are freely transtarable but will not be listed on the Stock Exchange or any other stock
exchange No apphcatron will be made to the Stcck Exchange for the Irslnng or, and the permigsion to

Subscrlpt:on nghts
The new Shares falling to be issued upoi ‘exériise & the Su cnphon Rignts will rank pari pagsu In
all respecis with the then existing issugd Shares,

As at4he date of this announcement, the Company has no outslandmg options, warrants, derivatives
or other securities that are convertible into Shares.

- A circular on the Warrant Alternative and the Whitewash Waiver, a latter from the indepeﬁdsn\ board

committee, a letter from the Independent financial adviser setting out its advice in relation to the
Whitewash Waiver together with a notice of the SGM, will be despatched to the Shareholders in
accordance with the requirements set out in the Listing Rules and Takeovers Code.

DEFINITIONS: '

“Board” the board of Directors

any day (other than Saturday) on which banks are generally open for business in
.Hong Kong

"'Company‘ >
Bermuda with limited liability, the shares of which are fisted on the Stock Exchange
the director(s), including independent non-executive director(s), of the Company

the Executive Director of the Corporale Finance Division of the SFC or any
delepate of the Executive Director

the form of ‘eléction to be sent to the Qualifying Shareholders for their use o
elect to receive Warrant in lieu of cash for the'interim Dw)dend under the Warrant
Alternative .

the Hong Korig Special Administrative Region ot the People's. Republic of China
the Company and its subsidiaries

“Director(s)”
“Executive”

"Form of Election”

“Hong Kong”
“Group”
“independent

Shareholders” Warrants, being Sharsholders other than Mr. Lau, Ms. Chan and Mr. Yuen and
parties act}ng in concert with any of them

“Intefim Dividend” an interim dividend of HK$0.01 per Share for the six months ended 30 September
2004

“Listing Rules” the Ruies Governing the Listing of Securities on the Stock Exchange

Mr. Lau Tak Wan, an executive Director and a Shareholder who, together with
Ms. Chan, are beneficially interested:in 112,828,062 Shares representing
approximately 42.63% of the existing issued share capital of the Company as at
the date of this announcement

“Mr. Yuen™ Mr: Yuen Che Bun, a Shareholder who is benefucxany interested in 13,119, 998

Shares, repressmmg approximately 4.96% of the existing issued share capital of

the Company as at the date of this announcement

Ms, Chan Yuen Mel; Pinky, an executive Director and a Shareholder who, together
with Mr. Lau, are beneficially interested in 112,828,062 Shares representing
approxrmately 42. 63% of the existing issued share caprtal of the Company as at
the date of this announcement. Ms. Chan is Mr. Lau’s spouse
those Shareholders whose addresses (as shown on the branch register of
members of the Company in Hong Kong at the ciose of business on the Recerd
Date) are outside Hong Kong
the Shareholders on the branch reglster of members of the Company in Hong
Kong at the close of business on the Récord Date, other than the Qverseas
Sharehalders where, if the Directors are of the view that, after the necessary
legal enquiry regarding the legal restrictions under the taws of the relevant place
and the requirements of the relevant regulatory body or stock exchange, in
relation to the offer of the Warrant Allernative to the Overseas Shareholders, an
. . exclusion of such Oversea Shareholder is necessary or expedient on account
: either of the legal restrictions under the laws of the relsvant place or the
requiremants. of the relevant regulatory body o7 stock exchange in that place
the recard date for the purpase of ascertaining the entitlements of Shareholders
to the Warrant Alternative

“Ms. Chan

"Oversaas
Shareholders”

*Qualitying
Shareholders”

*Record Date”

“SFC* ’ the Securities and Futures Commission in Hong Kong’

“SGM" - the special genera\ meeting of the Company to-be held for the purpese of
approving, inter aiia, the Warrant Alternative and the Whitewash Waiver

“Share(s)” ordinary sharé(s) of par value of HK$0.10 each in the capital of the Company

*Sharsholder{s)”
“Stock Exchange”
“Subscription

the shareholder(s) of the Company
The Stock Exchange of Hong Kong Limited
the subscrlptron right{s) attaching to the Warrant( )

Right(s)" . i
"Takeovérs Code”  the Hong Kong Code of Takeovers and Mergers
“Warrant(s)" the warrant(s) to be issued by the Company, in unit(s) of HK$0.50 of subscription
rights, to subscribe for new Shares at the initial subscription price of HK$0.50
per new Share, subject to adjustment, at any time from Friday, 25 February 2005
to and including Sunday, 24 February 2008 undaer the Warrant Alternative
“Warrant the option under which Qualitying Shareholders are enmled to elect to receive

Warrants in lieu of cash as Interim Dividend

a walver by the Executive pursuant 1o ‘Note 1 to Notes on drspensatlons trom
Rule 26 of the Takeovers Code in fespect of the obligation of M. Lau to make a
mandatory general offer for all the Shares of the Company not already owned by
him ahd parties acting. in concert with him which would otherwise arise as a
result of the exercise of the Subscription Rights attaching to any Warrants held
by, such parties -
“HKS" Hong Kong dollars, the lawful currency of Hong Kong

As at the date of this anncuncement, the board of directors of the Company comprises Mr. Lau Tak
Wan, Mr. Wan Chor Fai, Mr. Mak Hon Kal, Stanly, and Ms. Chan Yuen Mei, Pinky as executive
Directers Mr. Barry John Buttifant, Mr. Choi Yuk Fan and Mr. Liv Ngai Wing as independent non:
executive Diractors.

Alternative®
“Whitewash Waiver”

By order of the Board
Lau Tak Wan
President
Hong Kong, 16 December 2004 .

The Dirortare inintly and caueratiy acrant fiilly reenansihitity fnr the arciirary af the infarmatinn

Daiwa Associate Holdings Limited, an exempted company incorporated in

Sharehclders who are not invoived or interested in matlers refating to the.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation kix 1o its decurasy or
completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upan the whole or any parz of the conrems

of this announcement.

AIWA

DAIWA ASSOCIATE HOLDINGS LlMITED

(Incorporated in Bermuda with.limited ligbility)
(Stock code: 1037)

DESPATCH OF CIRCULAR IN RESPECT OF B
THE INTERIM DIVIDEND WITH =~ '

WARRANT ALTERNATIVE = . - -
AND o
WHITEWASH WAIVER

CERPORATE FINANGE) LIMITED

BB anmpEReD

Financial adviser to Daiwa Associate HP}dings Li‘;hited I

| . Januvary 2005

. recommended to consuit their professional advisers.

The Circular of the Company contammg amongst other things,’ (1) details cf the Warrant Altematwe and thé’ Whnewash ‘Waiver, (n) a lettcr from the
« 1lindependent board committee of the Comuany, (iii) a letter from VC Capital Limited, the independent financial adviser to the independent board
committee of the Company ana the lndependcm Sharebolders; and (iv) a notice convening the SGM, will be dcspatvhcd to thc Shareholdcrs on §

The Warr.mt Alternatwe is subject to conditions being fulfilled: Accordmgly, the Warrant Alternatxve may.or may not proceed Shareholders
and potential investors should therefore exercise caution when dealing in the Shares and if they are in any doubt abont their position, they are

Rcf:_xence 1; fnade to the announcement of the Company dated 16 December
2004 (the “Announcement”), Unless otherwise stated, terms used in this
announcement shall have the same meanings as those defined in the
Announcement.

DESPATCH OF THE CIRCULAR . ‘ .

A circular of the Company (the “Circular”) contains, amongst other things,’
(i) details of the Warrant Aliernative 2nd the Whitewash Waiver; (ii) 2
letter from the independent board -committee of the Company, (iii) a2 letter
from VC Capital Limited, the independent financial adviser to the
independent board committee of the Company and the Independent
Shareholders; and (v) a notice convening the SGM to be held at 10:00
a.m, 6n Tuesday, 25 January 2005, together with the proxy form for the
SGM will be-despatched to the Shareholders on 6 Ianuary 2005.

A copy of the:Cireular has been registered with the Registrar of Companies
in Hong Kong as required oy Section 342C of the Company Ordinance of
Hong Xong. A copy of the Circular will be filed with the Registrar of
Companies in Bermuda pursuant to the Companies Act 1981 of Bermuda
(as-amended) as soon a8 practicable.

Shareholders should read the Circular carefully and in particular the letter
of advice from VC Capital Limited and the recommendation of the
independent board committee of the Company to the Independent
Shareholders before voting on the relevant résclutions to be proposed at
the SGM,

GENERAL . .
As at the date of this announcerent, the board of directors of the:Company

* comprises Mr. Lau Tak Wan, Mr. Wan Chor Fm Mr. Mak Hon K&i, Stanly,

and Ms. Chan Yuen Mei, Pinky as c'xecﬁtjva'Diractors Mr. Bérrv John

Buttifant, Mr.-Choi Yuk Fan and Mr.Liv  Ngai ng as independent non- . .

executive Directors.

The Warrant Alternative is subject to condmons bemg fulfilied.
Accordingly,.the Warrant Alternative may or may not proceed.
Shareholders and potential investors should.therefore exercise caution
when dealing in the Shares and-if they are in any doubt about their

. position; they are recommended to consult their professional advisers.

By order of the Board
Lav Tak Wan
President

Hong Kong, 5 January 2005

The Directors jointly and severally accept Full responsibility. far the
accuracy of the information contained in this announcement and confirm,
having made all reasonable enquiries, that 10 the best of their knowledge,
opiriions expressed in this announcemént have been arrived: at after due
and careful consideration, and there are no other facts not contained in

this announcement, the omission of whlch would make any stalement in

this announcement misleading. o

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that 4 special general meeting (“SGM™)

of Daiwa Associate Holdings Limited will be beld at 11th Floor, Block G,

East Sun Industrial Centre, 16, Shing Yip Street, Kwun Tong, Kowloon,

Hong Kong on Tuesday, 25 Janvary, 2005 at 10:00 a.m. for the purpose of

considering and, if thought fit, passing the following resolutions which
will be proposed as ordinary resolutions:

ORDINARY RESOLUTIONS

1. “THAT, subject to the Listing Committee of The Stock Exchange

. of Hong Kong Limited granting the listing of, and permission to

deal in, the new ordinary shares of par value of HE$0.10 each (the

“Shares") in the capital of Daiwa Associate Holdings Limited (the

“Company”) which may fall to be issued upon exercise of the

subscription rights attaching 1o the Warrants (as hereinafter definsd)

and the Securities ang Futare Commission of Hong Kong granting

the whitewash waiver pursuant to Note 1 to the Notes on dispensation

from Rule 26 of the Hong Kong Code on Takeovers and Mergers to

Mr. Lav Tak Wan (“Mr. Lau”), the controlling shareholder and a

director of the Company, in respect of his mandatory obligation to

make a general offer for all the Shares not already owned by him

and his concert parties arising as a result of Mr. Law and/ or his

concert parties exercising their respective subscription rights under

the Warrants, the directors of the Company be and are hereby

2. THAT the waiver pursuant to Note 1 on the Notes dlspensauon of .

Rule 26 of the Hong Kong Code on Takeovers and Mergers (the
“Takeovers Code”) waiving any obligation on the part.of Mr. Lau
Tak Wan, the controlling shareholder and director of the Company,
to make a mandatory general offer for all the issued shares in the
capital. of the Company not already owned by him or parties acting
in concert with him which would otherwise arise under Rule 26,1 of
the Takeovers Code as a-result of Mr. Lav Tak Wan and/or his
concert parties exezcising their respective subscription rights under
the Warrants bé and is hereby approvcd ”

. By.order of the Board of
Daiwa Associate Holdings L)mxted
Lau Tak Wan
President

Hong Kong, § January 2005

Registered Office:
Canon’s Court

22 Victoria Street
Hamilton HM12
Bermuda

t
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‘The-Circitar of the Company containin
i|~independent board committee of the Company;
| commiittee of the Company and the Independen
. January 2003, .

recommended to consult their professional advisers.

8, amongst other things, (i) details of the Warrant Alternative and the Whitewash Waiver; (ii) a letter from the
(iii) a letter from VC Capital Limited, the independent financial adviser 1o the independent board
t Shareholders; and (iv) 2 riotice convening the SGM, will be despaiched to the Shareholders on 6

The Warrant Alternative is subject to conditions being fulfilled. Accordingly,
and potential investors should therefore exercise caution when dealing in the §

’

the Warrant Alternative may or may not proceed, Shareholders
hares and if they are in any doubt about their position, they are

Reference 1s made 1o the announcement of the Company datcd 16 December
2004 (the “Anncuncement™). Unless otherwise stated, terms used in this
announcement shall have the same meanings as those defined in the
Announcement. .
DESPATCH OF THE CIRCULAR .

A circular of the Ccmpa;zy (the “Circular”) contains, amongst other things,
(i) details Of the Warrant Alternative and the Whitewash Waiver; (i) a
letter from the independent board-committee of the Company; (iii) a letter

from VC Capital Limited, the independent financial adviger to the -

independent board committee of the Company and the Independent
Shareholders; and (v) a notice convening the SGM to be held at 10:00
2.1, on Tuesday, 25 January 2005, together with the proxy form for the
SGM will be despatched 10 the Shareholders-on 6 January 2005,

A copy of the-Cifeular has been registered with the Registrar of Companies
in Hong Kong as required by Section 342C of the Company Qrdinance of
Hong Kong. A copy of the Circular will be filed with the Registrar of

Companies in Bermudi pursuant to the Companies Act 1981 of Bermuda
‘(as’amended) rs soon as practicable.

Shareholders should read the Circulé.fcai-éful]y and in particular the letter
- of advice from VC Capital Limited and the recommendation of the
independent board commitiee of the Company to the Independent

Sharelidlders before voting on the relevant resolutions to be proposed at
‘the ' SGM. ., . -

GENERAL

As at the date of this announcerment, the board of directors of the Company
comprises Mr. Lau Tdk Wan, Mr. Wan Chor Fai, Mr. Mak Hon Kai, Stanly,
and Ms. Chan Yuen Mei, Pinky as execttive Directors, Mr. Barry John
Buttifant, Mr. Choi Yuk Fan and Mr. Liv Ngai Wing as independent non-
executive Directors., ’

The Warrant Alternative is subject to ‘conditions being fulfilied,
Accordingly, the Warrant Alternative may or may not proceed.
Shareholders and potential investors should therefore exercise caution
when dealing in the Shares and if they are in any doubt about their
position, they are recommernded to consult their professional advisers.

By order of the Board
Lau Tak Wan
. President
Hopg:Kong, 5 January 2003

The Directors jointly and severally accept full responsibility for the

" accuracy of the information contained in this announcement and confirm,
having made all reasonable enguiries, that to the best of their knowledge,
opinions expressed -in this announcement have been arrived ar after due
and careful consideration, and there are no other facts nor contained in
this announcement, the omission of which would make any statement in
this annouricement misleading. :

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that & special general méeting (“SGM™)
of Daiwa Associate Holdings Limited will be held at 11th Floor, Block G,
‘East Sun Industrial Centre, 16, Shing Yip Street, Kwun ‘Tong, Kowloon,
Hong Koxng on Tuesday, 25 January, 2005 at 10:00 a.m. for the purpose of
conisidering.and, if thought fit, passing the following resolutions which
will be proposed as ordinary resolutions: :
. ORDINARY RESOLUTIONS
1. “THAT, subject t6 the Ligting Commiittee of The Stock Exchange
- of Hong Kong Limited granting the listing of, and permission to
deal in, the new ordinary shares.of par valne of HE$0.10 each (the
“Shares”) in the capital of Daiwa Associate Holdings Limited (the
“Company”) which may fall to be issued upon exercise af the
subscription fights-attaching to the Warrants (as hereinafter defined)
-and the Securities and Future Commission of Hong Kong granting
. " the whitewash waiver pursuant to Note 1 to the Notes on dispensation
from Rule 26 of the Hong Korig Code on Takeovers and Mergers to
Mr. Lau Tdk Wan (“Mr. Lau”), the controlling shareholder and a
director of the Company, in respect of his mandatory.obligation to
mdke & general offer for all the Shares not already ownsd by him
and his concert parties arising as a result of Mr. Lau and/ or his
concert partieexercising their respective subscription rights under
the Warrants, the directors of the Company be and are hereby
‘authorised: B
@) ¥ to.create and issue warrants (“Warrants™) carrying aggregate
T subscription rights of up to HK$26,468,266.50 which shall be

25 February 2005 to 24 February 2008 {both dates inclusive),
“.carrying fights to subscribe at an initial subscription price of
HKS80.50 per Share, subject to adjustments, for new Shares on
the terms and conditions set out in the warrant instrument (a2
copy of & draft of which marked “A” is produced to this
meeting 2nd signed for the purpose of identification by the
Chairmasi -of Ahis meéting) and to issue the same as an
_altérriative to the recommended interim dividend of KK$0.01
perShare for_the six months ended 30 September 2004 to be
paid by the Campany in cash to holders of its Shares (the
. “Shareholders™) atthe close of business or 25 Tanuary 2005
{"Record Date”), on the, basis of 6ne Warrant for every five
.~y Shares. held (ire. at an issue’price of HK.$0.05 per Warrant)
", and Upod the terms and conditions as set out in the circular of *
the Company dited § January 2005 (a copy of which marked
“B" is produced to this meeting and signed. for the purpose of .
identification by the Chdirman of this meeting) provided that
* in the vise 6f persons whose registered addrésses, as shown in
-+ the ‘Compdny’s register 6f mémbers at the close of busifiess
;on the Record Date, are oulside the Hong Kong Special
Administrative Region®of the People’s Republic 6f China and

the directors of the Company-are of the view that the exclugion
- of 5uch persons isiccessaty or expedient.on account either of
thé legal restrictions ‘inder fhe iaws of the relevant place or
the requireménts of .the rélevant regulatory body or stock
* exchange in thal Tlace in relation to the jssue of the Warrants,
~t- the'Warrants ‘will fiot be-made available to those persons and
those persons wil} only be entitled to receive the recommended

. ‘interim dividend for the six months ended 30 September 2004

of 'HK$0.01 per Share in cash; ) ’

(b) “to allot and issue new Shares upon exercise of the subscription
rights attaching to the Warrants or any of them, such new
Shares shall rank peri passu in all respects with the then
existing issued Shares; and

(¢J 6 do &ll such acts and things as they consider necessary or

’ expedient to give effect to.the foregoing arrangements.”

. Bermuda

~Tegistéred form and shall be exercisable at any time from

2. THAT the waiver pursuant to Note 1 on the Notes dispensation of
Rule 26 of the Hong Kong Code on Takeovers and Mergers (the
“Takeovers Code”) waiving any obligation on the part of Mr. Lau
Tak Wan, the controliing shareholder and director of the Compeny,
to make a mandatory general offer for all the issved shares in the
capital of the Company not already owned by him or parties acting
in concert with him which would otherwise arise under Rule 26.1 of
the Takeovers Code as a result of Mr. Lau Tak Wan and/or his
concert parties exercising their Tespective subscription rights under
the Warrants bé and is hereby approved.”

By order of the'Board of _
Dajwa Associaté Holdings Limited
Lau Tak Wan
. President
Hong Kong, 6 JTanuary 2005 . '

Registered Office:
Canon's Court

22 Vicioria Street
Hamilton HM12

Notes:

1. A member entitled to attend and vote at the SGM is antitled to appoint a
Proxy or proxies to attend and vote on His behdlf. A proxy need not bé &
méember of the Company. Completion and return of & form of proxy will
not preclude a membver from attending and voting in person at the meeting.

2. In order to be valid, a form of proxy together with & power of attorndy or
other autherity (if any) under which it is signed, or a notarially certified
copy theréof, must bé deposited-at the office of the Company's brasch
registrar in Hong Kong, Abacus Share Registrars Limited, G/R, Bank of
East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong, not less than 48 hours before the time appointed for holding the
meeting or ajournsd meeting or poll (as the case may be).

3. In the case of joint holders, the vote of the senior who tenders a vote
shall be accepted to the exclusion of the votes of the other joint holders .

and for this purpose seniarity shall be determined by the order in which
the names stand in the register.

4. Pursuént to Bye-law 69 of the Cbmpany, at any géneral meeting 2
resoluion put 1o vote of the meeting shall be decided on a show of hands,

unles§:a.poll is (before or on the declaration of the result of the show of
hands‘demanded by:

(i) the chairman;

(it) ~ at least 3 members present in person or by praxy or authorized
representative for the time being entitled to vote at the meeting;

(i) any member or members present in’person or by proxy or authorized
- 'rzprésentative and holding between them not less than one-tenth of
the total voting rights of all the members having the right at attend

and vote at the mesting; or

(iv)  any member or membeérs present in person or by proxy or authorized
fepresentative and holding shares in the Company ¢onferring a right
to attend and vote at the meeting belng shares on which an aggregare
sum has been paid up equal to not Jess than one-tenth of the total
sum paid up on all the shares conferring that right.

Unless z poll is 5o demanded and.the demand is not withdrawn, & declaration by
the chairman that a resolution has, on & show of hands, been carried or éarried
unanimously or by a particular majority or lost and an entry to that effect in the
book of the procesdings of the Company shall be conclusive evidence of the
fact, without proof of the number or proportion of the votes recorded in favour
of or against that resolution.
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PRI,

.

The Stock Exchange of Hong Kong Limiteld takes no responsibility for the contents of this announcement, makes no representation as to its accuracy or completeness
and expressly disclaims any liability whatsoever for any loss howsoever arising from or-in reliance upon the whole or any part of the contents of this announcement.

AWVA

DAIWA ASSOCIATE HOLDING‘SAJLIMITED

{]ncorpomrsd in Bérmuda with limized liability)
{Stock code: 1037),

WHITEWASH WAIVER - - :

Financial adviser to Dsiwa Associaie Holdings erlted

AS1AN CAPITAL

TCeAroRATE FinaNcEs LinTTIo

£ T parinmeen

RESULTS OF THE SPECIAL GENERAL MEETING

recommended to consult their professional advisers.

At the SGM held on 25 January 2005, (i) the ordinary resolution proposed to approve (a) the Warrant Alternative and (b) the issue of the Warrants and the- new
Shares falling to be issned pursuant to the exercise of the Subscription Rights was duly passed by the Shareholders; and (ii) the ordinary resolution’ proposed to
approve the Whitewash Waiver was duly passed by the Independent Shareholders. All resolutions were voted by way of a poll at the SGM.

Shareholders and potential investors shounid exercise caution when dealing 1n the Shares and if they are in any doubt abont their posmon they are

Reference is made to the circular of the Company dated 6 January 2005 (the
“Circuldr”), Unless otherwise stated, terms used im this announcement shall
have the same meanings as those defined in the Circular,
SPECIAL GENERAL MEETING .

At the SGM held on 25 January 2005, (i) the ordinary resolution proposed to
approve (a) the Warrant Alternative and (b) the issue of the Warrants and the
new Shares falling to be issued pursuant to the exercise of the Subscription
Rights was duly passed by the Shareholders; and (ii) the ordinary resolution
proposed to approve the Whitewash Waiver was duly passed by the Independent
Shareholders. All resolutions were voted by way of a poll at the SGM: Abacus
Share Registrars Limited, Hong Kong branch share registrar of the Company,
was appointed as the scrutineer for the votes taking at the SGM.

Resolution approving {(a) the Warrant Alternative and (b) the issue of the
Warrants and the new Shares falling to-be issued pursuant fo the excrcise of
the Subscription Rights

No Shareholder was required to abstain from voting on the resclution approving
{a) the Warrant Alternative and (b) the issue of the Warrants and the new Shares
falling to be issued pursuant to the exercise of the Subscription Rights. There is

'

no Share entitling the holder to attend and vote only against this resolution.at’

the SGM. Accordingly, the total number of Shares entitling the holders to attend
and vote for or against the -ordinary resolution in relation to. (a) the Wirrant
Afternative and (b) the issue of the Warrants and the new Shares falling to be
issved pursuant to the exercise of the Subscription Rights was 264,682,666
Shares, représenting 100% of the existing issued share capital of the Company..
Nineteen Shareholders holding, in aggregate, 166,256,661 Shares, representing
approximately 62.81% of the existing issued share capital of the Company, were
present and voting either in person or by proxy -on the ordinary resolution
approving (a) the Warrant Alternative and (b) the issue of the Warrants and the
new Shares falling to be issved pursuant to the exercise of the Subscription
Rights. The voting result was as follows:
For M Againist .

Number of  Number of Number of ~ Number of
Shareholders Shares % Shareholders Shares %
Ordinary resolution in relation 19 166,256,661 100% - - -

to (a) (he Warrant Alternative
and (b) (he issme of the
Wammants and the now Shares
Talling 1o be issued pursuant
(o the exercise of the
Subscripiion Rights
As more than 50% of the votes were cast in favour of the above ordinary
resolution, such.ordinary resolution was duly passed at the SGM,
Resolution approving the Whitewash Waiver
M. Lau, Ms. Chan, Mr. Yuen and their associates and any parties acting in
concert with them holding, in aggregate, 125,948,061 Shares, representing
approximately 47.59% of the existing issued share capital of the Company, are
required to and had abstained from voting on the resolution approving the
Whitewash Waiver. There i5 no share in the Company entitling the holder to
attend and vote only ageinst this resolution at the SGM. Accordingly, the total
number of Shares entitling the holders to attend and vote for or against the
ordinary resolution in relation to the Whitewash Waiver was 138,734,605 Shares,
representing approximately 52. 41% of the existing issued share capital of the
Company.

I

LA

Fourteen Independent Sharcholders holding, in aggregate, 40,308,600 Shares, -

representing approximately 15.23% of the existing issued share capital of the
Company and approximately 29.05% of the Sharehoiders who are eligible to
vote, ‘were present and voting either in person or by proxy on the ordinary
resolution approving the Whitewash Waiver at the SGM. The voting result was
as follows: '

For Against
Number of - Number of Number of  Number of
Shareholders Shares % Shareholders Shares %
Ordinary sesolution in relation 14 40308600 100% ~ - -

to the Whitewash Wajver
As more than 50% of the votes were cast in favour of the above ordinary
resolution, such ordinary resolution was duly passed at the SGM.

As at the date of this announcement, all the conditions of the Warrant Alternative
have been fulfilled. .

FORM OF ELECTION "

Thé Form of Election was sent to the Qualifying Sharcholdcrs on 25 January
2005, .

No action is requiréd if you wish to receive the Interim Dividend entirely” i

cash.

2

If you elect to receive the Interim Dividend wholly in Warrants or partly in; ,

Warrants and the balance in cash, you must complete the Form of Election-in ’

accordance with the instructions printed thereon and lodge ii to the Registrar at
Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road,

‘Wanchai, Hong Kong not later than 4:00p.m. on Wednesday, 16 February. 2005. -

No acknowledgement of receipt of the Form of Election will be issued.

SHAREHOLDING STRUCTURE OF THE COMPANY

The shareholding structure of the Company itmediately before and after exercise

of the Subscription Rights are as follows:

Immediately following
full exereise of the
Subscription Rights-

Immediately following
Tull exercise of the

Subscription Rights  (essuming enly Mr. Lau
(essuming ail ond parties acting in
Sharehoiders elect  concert with him efect
Existing 1o receive Warrants) o receivé Warranis) -
Shares % Shares % Shares %
Mr. Lav and Ms. Chen . 12328,062 4263% 135,393,673 42.6)% 13539367 6%
: {Note 1) : ‘
Mr. Yuen 13,119.999  4.96% 15743998  456% 15,743,998 5.43%
. ) (Note 2) ' i
Subtotal — Mr. Lau and parties : . .
acting in concest with him 125,348,061 47.59% 154,137,671 41.59% 154,137,671 S2.14%
Public Shareholders 138,734,605 S141% 166481528 5L41% 138,734,605 47.86%
Total ,264,682,666 100.00% 317,619,199 100.00% . 289,872,276 100.00%
Notes:

1. Out of these Shares, (i} 2 866, 666 Shares are mdmdnally gwned by Mr. Lau; (i)

held by Mr. Lau and Ms. Chan; (iv) 46, 868,832 Sharesi are owned by China Capital
Roldings Investment Limited, a company 60% owned by Mr. Lau and 40% by Ms.
Chen; and.(y) the remmnlng 59,939,232 Shares are owned by Smartco United Limited,
& cogipany owned as to 89,10% by, Mr. Lav, 25 to 2. 24% by Mt. Yuen, a5 to 0.67% by
M. Patfick Lee, 25 to'3.33% by Mr. Albért Poon and a5 to 4.66% by Ms. Wong Yuk
Ying. Undér. the Listing Rules, Mr. Patick Lee, Mr. Albert Podn and Ms. Wong Yuk
Ying are independent third parties: who are not connecied persons (as defined in the
Listing Rules) of the Company: Mr. Yuen, Mr. Patrick Lee, Mr. Albert Poon end Ms.
Wong Yuk Ying are considered. as parties acting in concert with Mr: Lau under the
Takeovers Code. The directors of China Capital Holdings Investment Limited and
Smartco United Limited are Mr. Lzu and Ms. Chan.

2, M. Yuen is persondily interested in 3,332 Shares whereas the remaining 13,116,667
Shares are owned by Cyber Concept Limited, a company wholly owned by Mr. Yuen.

Mr. Lau and parties acting in concert with him .intend to ¢€lect to receive the
Interim Dividend in form of Warrants, representing & total of 25,189,610 Warrants.
GENERAL

As at the date of this announcement, the board of directors of the Company
comprises Mr. Lau Tak Wan, Mr. Wan Chor Fai, Mr. Mak Hon Kai, Stanly, and
Ms: Chan Yuen-Mei, Pinky as execuotive Directors and Mr. Barry John Buttifant,
Mr. Choi Yuk Fan and Mr. Liu Ngai Wing as independent non-executive Directors.

Shareholders and potential investors should exercise caution when dealing-

in the Shares and if they are in any doubt about their position, they are
recommended 1o consult their professional advisers.

By order of the Board
Lau Tak Wan
FPresident
Hong Kong, 25 Jarinary 2005 :

The Directors jointly and severally accept full responsibility for the accuracy of
the information contained in this announcement and confirm, having made all
reasonable enquiries, that to the best of theit knowledge, opinions expressed in
this announéemeni have been arrived at after due and careful consideration,
and there are no other facts not contained in this announcement;.the omission of
which would make any statement in this announcement misleading:

833,332 Shares are 1nd|v1dually owned by Ms: Chan; (iii) 2,520, 000 Shares are jointly
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RESULTS OF THE WARRANT ALTERN ATIVE

The Directors are pleased to announce that the Warrant Alternative closed at 4:00p.m. on We_cmesday, 16 February 2005.

27 valid Forms of Election have been received for & total of 28,843,209 Warrants, which represents approxxmataly 54.49% of the total Warrants available fof election.

4 Such elections include a total of 25,189,610 Warrants elected to be received by Mr. Lav and parties acting in coneert with him which représent approximately 87.33% of
,Lhc total Warrants bcmg elected to be received by the Qualifying Shareboiders.

Rcrcrenc: is made to the circular of the Company dated 6 January 2005 (the “Circular”) in felation to the Imenm Dividend with Warrant Alternatwe and the W_hl[“WﬂSh
Waiver, Unless othérwise stated, terms us#d in this anpouncement shall have the'same meanings as those defined in the Circular.

- RESULTS OF THE WARRANT ALTERNATIVE
Thé 'Diréctors annotnce that the Warrant Alternative, closed at 4:00p.m. or Wednesday, 16 February 2005, 27 valid Forms of Election have bcen received for a total of

28:842;209 Wasrants, which represents approxxmamly 54.49% of the. total Warrants available for election. Such eléctions include & toal of 25,189,610 Warrants elected to be

réceived by Mr. Lau and parties acting in concert with him which represent approximately 87.33% of the total Warrants being elected to be reccwed by thc Qualeymg
Shareholders. ]

_Thé remaining, Quealifying Shareholders who did not cicct to receive Warrants are, in aggregate, interested in 120,466,604 Shares, representing apprommatelv 45.51% of the
"total issued share capital of the Company as at the Record Date and the date of this snnouncement, wiil receive their Interim Dividend entittements it form of cash, Total
~.cash dividend 0 be pay able to these Qualifying Shareholders are approximately HES$1,204,666.

SUBSCRIPTION PRICE AND SUBSCRIPTION PERIOD

Each Warrant will entitle the holder thereof to subscribe in cash for one Share at the injtia) subscription price-of HK$D 50, subject to adyusLm:nL, at any time durmg thc three
year gmod w}néh 'wﬂl commencc n Fuday, 25 February 2005 and énd on Sunddy, 24 February 2008 (both days mclusw::)

SHARES TO BE ISSUED UP EXERCISE ON THE SUBSCRIPTION EIGHTS : '
Full excréise 6F fhe S\Ibscmptxon

apprommatcly 9;83% :of the cnlarned issued share capxtal of the Compdny after the issue of such new Sharcs
SH_A : HOLDING Sv' RUCTURE OF. THE COMPANY

hc bareho)dmg structurc of the Company xmmadxatcly before and after exercise of the Subscmptmn Rxghts aré ag follows:

Immedxately before the fall Imrheﬁiately followmg full
exercise of the Subscription Rights - exercise of the Subscrxptmn Rxghts
o L Shares % Shares %
Mr. Lab and Ma.<Chan 112,828,062 - - 42.63% " 135,395,673 < 463%
: : . ) ) {Note 1) : . 2
Mr. Yueh 13,119,998 - 4.96% 15,743,998 5:38%,
' o ’ (Note 2) . . o
$itbtstel — Mr, Lab and paitiet acting ifl conéert with him 125,948,061 47.59% L 151137677 F5149%
Public Shereholdess 138,734,605 52.41% 142,388,004 48.51%
Total .. - , 264,682,666 _ 100.00% . 293,525,875. .- 100:00%

Narsm

1. Dm of these Shar:s (i) 2,666,666 Shares are mdxvxdua[]y owned by Mr. Lau; (it) 833,332 Shares are individually owned by Ms. Char; (iii) 2,520,000 Shar:s mjomtly held by Mr: Lau and Ms
- Chan; (iv) 46,868,832 Shares are owned by China Capital Holdings Investment L)mlu:c, 2 company 60% owned by Mr. Lav and 40% by Ms, Char} and (v) the remairning 59,939,232 Sheres are

owned by Smartca United Limited, & company owned as to 89.10% by Mr. Lay, as t0'2.24% by Mr. Yuen, as ta 0.67% by M, Patrick Lee, a5 to 3:23% by Mz, Albert Poon and as to 4.66% by Ms. _

Wong Yok Yxng Under the Lxs_tmg Rules, Mr. Patrick Lee, Mr. Albert Poon and Ms. Wong Yuk Ying ere independent third parties who.are not connected persons (as defined in the Listing Rules) of
the Company. Mr. Yuen, Mr. Patrick Lee, Mr. Albert Poon and Ms. Wong Yuk Ying are chS)ded as parties acting in concert with Mr/ Lau under the "Tekeovers Code.

2, Mz, Yoen is pcrsonally interésted in 3,332 Shares whereas the remaining 13,116,667 Shares are ownéd by Cyber Concept Limited, a company wholly owhed by M. Yuen,

Under Rule 26 of the Taksovers Code, the exercise in full of the Subscription Rights by Mr. Lau, either alone or fogether with pa'ﬁes aciiiig in concert with him, may trigger
& mandatory gcnm‘ai offer 1o be made by Mr, Lau for all the Shares in issue other than those already owned or agreed to be acquired by Mz Lau andfor parfies acting in
concert with hlmg o

Au application "as been made by Mr. Lau to the Executive for the Whitewash Waiver in connection’ with the exercise by any of them the Subscription Rights pursiant to Note
! to Notes on dispensations from Rule 26 of the Takeovers Code. The Whitewash Waiver has been granted by the Executive,

DESPATCH OF WARRANTS CERTIFICATES AND CHEQUES FOR CASH.INTERIM DIVIDEND

It is cxpcctea that Warrants certificates and the cheques for cash Interim Dividend will be despatched to those entitled thereto at their own rigk by ordinary post on
Wednesday, 23 Febroary 2005.

GENERAL
AS at the dafe of this announcement, the baard of directors of the Company compnscs Mr, Lav Tek Wan, Mr. Wan Chor Fai, Mr. Mak Hon Kai; Stanly, and Ms. CnanYuan
 Mei, Pmky as executive Directors and Mr. Barry John Buttifant, Mr. Choi Yuk Par and Mr. Liu Ngaj Wma as mdcn,nu“m non-executive Dirsctors.

-

Dt amdie -6t ™

ights attaching to the 28,843, 209 Warram: slected to be received by the Quahfymg Bhareholders will result in the isspe of 2 total of
28,843,209 ncw»Shares représenting apprommaxely 10.90% of the total issued share capite] of the Company as af the Record Date and the date of this announcement:and
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